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RESPARCS FUNDING II LIMITED PARTNERSHIP

REPORT OF THE GENERAL PARTNER

|
The General Partner, European Capital Investment Dpporﬁtlnities Limited, presents its annual report and the audited

financial statements for the year ended 31st Decembey 20( 7.|

CHANGE OF ACCOUNTING POLICY

The General Partner has prepared these financial statements in accordance with International Financial Reporting
Standards. Further details are given in note 1 to the f n:m:iu[l statements. The financial statements were prepared using
Generally Accepted Accounting Principles in the Unite d Kingfdom in the prior year.

PARTNERSHIP ‘

Resparcs Funding IT Limited Partnership (the "Partne shig") was established on 17th April 2003 and is registered as a
limited partnership in Jersey under the Limited Partnerships (Jersey) Law 1994 for an unlimited duration. The
Partnership commenced activities on 26th May 2003, with the issue of €500,000,000 nominal of RESPARC Securities.

ACTIVITIES

The principal activity of the Partnership is to particiy at‘ in financing activities arran
Aktiengesellschaft ("HSH Nordbank"). The Partnership hag| issued €500,000,000 nominal of 7.5% Re-Engineered Silent
Participation Assimilated Regulatory Capital (RESPARC) |Securities (the "RESPARC Securities"), the proceeds from
which have been used to acquire a silent capital interest (the "%ilent Contribution") in the commercial enterprise of HSH
Nordbank in the form of a "Stille Gesellschaft" under Eermsz law in the amount of €500,000,000. The market for the
Silent Contribution and hence the RESPARC Securities idsued by the Partnership, is limited to highly sophisticated
investors who understand the risks and rewards associz ted (with these financial instruments. The RESPARC Securities
are listed on the Frankfurt Stock Exchange and the Officjal Segment of the stock market of Euronext Amsterdam N.V.

ged for HSH Nordbank

~—

INDEPENDENT AUDITORS

PricewaterhouseCoopers CILLP have expressed their willingness to continue in office.

2

Signed on behalf of

European Capital Investment Opportunities Limited
General Partner

Date: | }01[0;"
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STATEMENT OF GENERAL PARTNER'S
FINANCIAL STATEMENTS

The General Parter is responsible for preparing t
[nternational Financial Reporting Standards.
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The General Partner is responsible for the preparation
and fair view of the surplus or deficit of the Partnershi
[n preparing the financial statements the General Partné
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select suitable accounting policies and then apply the

* make judgements and estimates that are reasonable and p

* state whether applicable accounting standards have b
explained in the financial statements; and
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* prepare the financial statements on a going concern b
continue in business.
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The General Partner is responsible for keeping accq
Partnership's transactions and are such as to disclose with
Partnership. The General Partner is also responsible fo{saf
reasonable steps for the prevention and detection of frau
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RESPONSIBILITIES IN RESPECT OF THE

ne‘}ncial statements in accordance with applicable law and
|

period which give a true

tFFe period and of the state of affairs at the end of the period.
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Jnéistently;

rudent;

owed, subject to any material departures disclosed and
ess it is inappropriate to presume that the Partnership will

records which are sufficient to show an

d explain the
onable accuracy,

as at any time, the financial position of the

pguarding the assets of the Partnership and hence for taking

rors and other irregularities,
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INDEPENDENT AUDITORS’ RERORT TO THE PARTNERS OF
RESPARCS FUNDING II LIMITED PARTNERSHIP

Report on the Financial Statements

We have audited the accompanying financial statements df

Resparcs Funding II Limited Partnership which comprise

the balance sheet as of 31 December 2007 and the st tement of income and expenditure, the statement of changes in

partners’ equity and the cash flow statement for the year the

and other explanatory notes.

General Partners’ responsibility for the Financial
The General Partner is responsible for the preparation
accordance with the supporting  Limited Partnership
implementing and maintaining internal control relevan to the
that are free from material misstatement, whether due fo friu,

policies; and making accounting estimates that are reaspnab

Auditors’ Responsibility

n ended and a summary of significant accounting policies

|
Sratements

nd fair presentation of these financial statements in
j}\greement. This  responsibility includes: designing,

preparation and fair presentation of financial statements
or error; selecting and applying appropriate accounting
e|in the circumstances.

Our responsibility is to CXPIess an opinion on these financial statements based on our audit. We conducted our audit

in accordance with International Standards on Auditing
requirements and plan and perform the audit to obtain reasph

from material misstatement.

'I‘Those Standards require that we comply with ethical
nable assurance whether the financial statements are free

An audit involves performing procedures to obtain ay it evidence about the amounts and disclosures in the financial

statements. The procedures selected depend on the apdit

material misstatement of the financial statements, whether

auditor considers internal control relevant to the entity
in order to design audit procedures that are appropriate
opinion on the effectiveness of the entity’s internal con

accounting policies used and the reasonableness of accou

evaluating the overall presentation of the financial statement|

We believe that the audit evidence we have obtained i5 syl

opinion.

Opinion

In our opinion, the financial statements h

Partnership Agreement,

Report on Other Matters

We read the other information contained in the Annual re

become aware of any apparent misstatements

information comprises only the Report o

In our opinion the information given in the Report of the Gen ral Partner is consistent with the financial

This report, including the opinion, has be
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Chartered Accountants
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ave been proper

en prepared for an
not, in giving this opinion, accept or assume responsibilit
report is shown or into whose hands it may come save where

1s/ judgement, including the assessment of the risks of
e|to fraud or error. In making those risk assessments, the

s preparation and fair presentation of the financial statements
in the circumstances, but not for the purpose of expressing an
trolf An audit also includes evaluating the appropriateness of

ting estimates made by the General Partner, as well as

I

fficient and appropriate to provide a basis for our audit

¥ breparcd in accordance with the supporting Limited

port and consider the implications for our report if we

or materjal i1c¢nsistencies with the financial statements. The other

f'the General Pagtner

|
statements,

q only for the Partners and for no other purpose. We do

y fof any other purpose or to any other person to whom this

gxpressly agreed by our prior consent in writing,




RESPARCS FUNDING II LIMITED PARTY

NERSHIP

BALANCE SHEET

AS AT 31ST DECEMBER 2007

NON-CURRENT ASSETS
Loans and receivables

CURRENT ASSETS

Trade and other receivables
Cash and cash equivalents

TOTAL ASSETS

EQUITY AND LIABILITIES
Capital and reserves

Capital account

Retained earnings

TOTAL PARTNERS' EQUITY

Non-current liabilities
Loans payable
Capital Securities

Current liabilities

Trade payables

TOTAL EQUITY AND LIABILITIES

The financial statements were approved and authorige

the / 57 day of 133 Rudd ’:!

Director: [ >/ A 2

2008 and were

Restated
Notes 2007 2006

2 500,000,000 500,000,000

} 3 39,459,602 39,459,720

| 4 461,037 725,186

% 39,920,639 40,184,906

€ 539,920,639 € 540,184,906
-

1,000 1,000

112,995 246,725

| 113,995 247,725

| T S

6 20,180,192 20,176,875

7 500,000,000 500,000,000

- il

520,180,192 520,176,875

5 19,626,452 19,760,306

e ———

€ 539,920,639 € 540,184,906

___"———-—.‘___,——_ ‘——.—1_*—__

or issue by the Board of the General Partner on

signed on its behalf by:




RESPARCS FUNDING II LIMITED PARTN

ERSHIP

INCOME STATEMENT

FOR THE YEAR ENDED 31ST DECEMBER

INCOME:

Profit Participation receivable
Under accrual from the prior year
Deposit interest receivable
German fiscal fees refund
Unrealised gain on exchange

EXPENDITURE:

Interest payable on Securities issued
Transaction fee payable

Loan interest payable

Support undertaking fees

Listing expenses

Administration fees - Mourant & Co
Management fees - Mourant & Co
Audit fees

Bank Charges

Expenses paid on behalf of General Partner
German fiscal fees payable

LOSS FOR THE YEAR

Continuing operations
All items dealt with in arriving at the net loss for the yeal
cnded 31st December 2006 relate to continuing activities.

€(

Restated
2007 2006

38,250,000 38,250,000
- 6

29,623 2,101
1,242 -

524

38,281,389 38,252,107
37,500,000 37,500,000
400 384
724,763 606,965
122,339 121,000
5,000 5,000
16,892 14,748
11,555 6,323
15,665 11,055

242 221

17,617 24,206

646 1,300
38,415,119 38,291,202
133,730) 39,095)

_—

ended 31st December 2007 and the net loss for the year
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RESPARCS FUNDING II LIMITED PART
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| ERSHIP

CASHFLOW STATEMENT

FOR THE YEAR ENDED 31ST DECEMBER 2007

Cash flows from operating activities

Loss for the year

(Decrease)/increase in trade payables

Decrease/( Increase) in trade and other receivables
Deposit interest receivable

Interest payable on Securities issued

Profit participation receivable

Net cash flow from operating activities

Cash flows from investing activities
Deposit interest received

Profit participations received

Net cash flow from investing activities
Cash flows from financing activities
Amount drawn under Loan Agreement
Interest paid on Securities issued

Net cash flow from financing activities

Net (decrease)/increase in cash and cash equivalents

Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

Restated

200 2006
( 133,730) ( 39,095)
( 133,854) 638,645
118 ( 10,087,790)
( 29,623) ( 2,101)
37,500,000 37,500,000
( 38,250,000) ( 38,250,000)
( 1,047,089) ( 10,240,341)
29,623 2,101
38,250,000 38,250,000
38,279,623 38,252,101
3,317 10,088,437
( 37,500,000) ( 37,500,000)
( 37,496,683) ( 27,411,563)
( 264,149) 600,197
725,186 124,989
461,037 725,186

€




RESPARCS FUNDING II LIMITED PA

RTNERSHIP

NOTES TO THE FINANCIAL STATEM

ENTS

FOR THE YEAR ENDED 31ST DECEMBER 2007

1.  ACCOUNTING POLICIES

The principal accounting policies adopted in the

Basis of accounting
These financial statements have been prepare
Reporting Standards ("IFRS").

IFRS 1, First-time Adoption of International F

preparation of these financial statements are set out below:

d in|accordance with, and comply with, International Financial

inancjal Reporting Standards, has been applied in preparing these

tinancial statements. These financial statements afe the first financial statements of the Partnership to be prepared in

accordance with IFRS.

The policies set out below have been consistently applied to both periods presented.

Financial statements of the Partnership until 31st Dec pmber 2006 had been prepared in accordance with applicable
accounting standards in the United Kingdom ("UK GAAP"). The date of transition to IFRS is therefore Ist January
2007. There has been no effect on the Partnership's jnterests or the Partnership's profit or loss as a result of the
transition from UK GAAP to [FRS and therefore no refonciliation has been presented in these financial statements.

Use of estimates

The preparation of financial statements in accordande 'with IFRS requires Management to make estimates and

assumptions that affect the reported amounts
liabilities at the date of the financial statements
Actual results could differ from those estimates,

Loans and Receivables

off assets and liabilities and disclosure of contingent assets and
and the reported amounts of income and expense during the year.

The Partnership has designated its investments as 10ans|and receivables under International Accounting Standard 39
'Financial Instruments: Recognition and Measurement' ("IAS 39"). Loans and receivables are initially recognised at

cost on the date of purchase and are stated at amprtised| cost thereafter. Loans and receivables

when the rights to receive cash flows from t
substantially all risks and rewards of ownership,

Capital Securities
Capital Securities are recognised initially at fa

are derecognised
he | investments have expired or the Parmership has transferred

ir yalug less attributable transaction costs, Subsequent to initial

recognition, Securities are stated at amortised cost sing the effective interest method. The scheduled redemption
amount of the Securities at the scheduled maturity dates will be the lesser of (i) the nominal amount invested; or ( ii)
the amount received by the Partnership in respect ofjthe redemption of the Investments held by the Partnership. The

Capital Securities are derecognised when the ob
expired.

The Directors of the General Partner have consiglere{l the characteristics of the &

ligationy under the Capital Securities are discharged, cancelled or

apital Securities, and the

requirements of International Accounting Standard B2 Fimancial Instruments: Disclosure and Presentation’ ("IAS

32") and consider that the most appropriate classi

fication jof these securities is as other financial liabilities.
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NERSHIP

NOTES TO THE FINANCIAL STATEM

FOR THE YEAR ENDED 31ST DECEMI

L.

ACCOUNTING POLICIES - (CONTINUED)

Fair Value Estimation
The best evidence of the fair value of a financial i
fair value of the consideration given or recejved

ENTS - (CONTINUED)

BER 2007

Insfrument at initial recognition is the transaction price (i.c., the
- The fair value of financial instruments traded in active markets

(such as the quoted investments) is based on quotdd market prices at the balance sheet date.

The Partnership may
assumptions that are based on market conditiong

techniques commonly used by market participants.

Offsetting financial instruments
Financial assets and liabilities are offset and the
enforceable right to offset the recognised amount
asset and settle the liability simultaneously.

Cash and cash equivalents

Cash and cash equivalents includes cash in hand, depo

investments with original maturities of three month

existing at each balance
include the use of comparable recent arm’s length tra

or

invest in financial instruments t at are not traded in an active market. The fair value of such
instruments is determined by using valuation te¢hni

ues. The Partnership uses a variety of methods and makes
sheet date. Valuation techniques used
nsactions, discounted cash flow analysis and other valuation

fiet gmount reported in the balance sheet when there is a legally
ang there is an intention to settle on a net basis, or realise the

$its held at call with banks and other short-term highly liquid
ess.

Currency of domicile, functional currency and presdntation currency

The currency of domicile is GBP (pounds sterling)

currency”). The financial statements are presented
currency.

Foreign currencies
Foreign currency transactions are translated into th
dates of the transactions. Foreign exchange gains a
from the translation at year-end exchange rates of
are recognised in the income statement.

Segmental reporting

In the General Partner's opinion there are no reporty

Partnership's activities are limited to one main busing

Employees
The Partnership had no employees during the yeat
December 2006.

Items |included in the financial statements of the Partnership are
measured using the currency of the primary economid

environment in which the entity operates ("the functional
. p

in Buro, which is the Partnership’s functional and presentation

functional currency using the exchange rates prevailing at the

d 19sses resulting from the settlement of such transactions and
onelary assets and liabilities denominated in foreign currencies

ble business segments or geographical segments as the

ss and|geographic segment.,

ended 31st December 2007 or the prior period ended 31st




RESPARCS FUNDING II LIMITED PARTNERSHIP

NOTES TO THE F INANCIAL STATEMENTS - (CONTINUED)

FOR THE YEAR ENDED 31ST DECEMBER 2007

1.  ACCOUNTING POLICIES - (Continued)

IFRS 7, Financial Instruments; Disclosure, and a domplimentary Amendment to IAS 1, Presentation of
Financial Statements - Capital Disclosures (effective from Ist January 2007)

w

Effective from 1 January 2007, IFRS 7 introduce new disclosures to improve the information about financial
instruments. [t requires the disclosure of qualitativeland quantitatiyve information about €Xposure to risks arising
from financial Instruments, including specified mihimim disclosures about credit risk, liquidity risk and market risk,
including sensitivity analysis to market risk. It replades [AS 30, Disclosures in the Financial Statements of Banks
and Similar Financial Institutions, and disclosur requii"ements in IAS 32, Financial Instruments: Disclosure and
Presentation. It js applicable to all entities that re ortunder IFRS. The amendment to IAS 1 introduces disclosures
about the level of an entity's capital and how it ma nagas capital. The Partnership assessed the impact of IFRS 7 and
the amendment to [AS 1 and concluded that the njin adcfitional disclosures will be the sensitivity analysis to market
a

risk and the capital disclosures required by the endment to IAS 1. The Partnership has applied IFRS 7 with the
amendment to IAS 1 from 1st January 2007.

; Restated
2. LOANS AND RECEIVABLES i 200 2006
Silent capital interest in the commercial enterprisd of HSH € 500,000,000 € 500,000,000
Nordbank i

|
On 28th May 2003, the Partnership acquired |a slei:t capital interest (the "Participation” or the "Silent

Contribution") in the commercial enterprise ( Handelsgewerbe) of Landesbank Schleswig-Holstein Girozentrale
("LB Kiel") with retroactive effect as of 1 January 20(3.! The Partcipation is in the form of a Stille Gesellschaft
under German law pursuant to an agreement dated 23rd Mziiy 2003 (the "Participation Agreement") providing for an
asset contribution by the Partnership to LB Kiel i the amount of €500,000,000. LB Kiel has now merged with

Hamburgische Landesbank Girozentrale ( "Hamburg|LB o;r "HLB") into HSH Nordbank Aktiengesellschaft ("HSH
Nordbank").

Under the Participation Agreement the Partnership i
Contribution. Profit Participations accrue for Profit| Per
exception of the first Profit Period, which ran from 28
Period, which runs from Ist January of the vear in which
Date. Profit Participations are receivable annually in arrg

entitled to receive Profit Participations on the Silent
ods running from [st January to 31st December with the
th May 2003 to 31st December 2003 and the last Profit
the Termination Date occurs and ends on the Termination
Fars on the later of (i) 30th June in the year following the
end of the relevant Profit Period, and (ii) the busingss day following the date on which HSH Nordbank's annual
financial statements have been adopted for the ﬁscjl yepr of HSH Nordbank to which the relevant Profit Period
relates. No Profit Participation shall accrue for the Profit | ergiod in which the Termination Date occurs.




RESPARCS FUNDING II LIMITED PA]J
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NERSHIP

NOTES TO THE FINANCIAL STATEM

FOR THE YEAR ENDED 31ST DECEM

2. LOANS AND RECEIVABLES - (Continued)

Profit Participations are received net of German
(together "WHT"). European Equity Par’ric:ip:«.t?ﬁxa

EN

—

BE

M

TS - (CONTINUED)

R 2007

withholding tax and any solidarity surcharge, if applicable

WHT, to the extent that such amounts exceed the
then pays the amounts reclaimed on to the Partn
Loan Agreement, HSH Nordbank is required to 3
On this basis, the Partnership does not effectiy

investment income is shown gross and the net an
Statement.

At the outset of the transaction it was agreed

if the Partnership still remains a Silent Partner un

Following the first Profit Period, subject to

The Participation is a perpetual instrument. The §
Agreement if either (i) tax or regulatory changes o
31st December 201 I, with 2 years' prior notice to tj‘l
31st December 2013) so long as HSH Nordbank'

consolidated basis,
TRADE AND OTHER RECEIVABLES
Refund of withholding tax receivable

Profit Participation receivable
Prepaid German fiscal fees

CASH AND CASH EQUIVALENTS

HSH Nordbank - EUR account 53004300
HSH Nordbank - EUR account 53004295

be
Participations for each year would consist of two e]

Period and 50% relating to the second half of the ﬁelev
t1l the

cur
e S
sol

fnagement GmbH (the "Issuer Limited Partner") reclaims such

amamilt of German tax payable by the Issuer Limited Partner, and
ership under the terms of the Contribution Agreement, Under the
dva
ely
oung ()‘f WHT suffered by the partnership is shown in the Income

1cz:: to the Partnership an amount equal to the WHT deducted.
suffcr WHT on its profit participation, and accordingly the

Wﬁi:en the Partnership and HSH Nordbank that the Profit
ements: 50% relating to the first half of the relevant Profit

ant Profit Period, with the second element being payable only

p?yment date.

HSH Nordbank having sufficient distributable profits, Profit
Participations accrue on the book value of the Silent C

bnfribution at a rate of 7.65% p.a.

ilent C%fontribution will only be repaid to the Silent Partner after
termination of the Participation Agreement by HSH Ng

rdbank. HSH Nordbank may only terminate the Participation
but in no case before 31st December 2008, or (if) on or after
lent Partner (with termination becoming effective on or after
u’ﬂilcy ratio exceeds 9% on a sustainable, unconsolidated or

Restated
200 2006
20,176,876 20,176,876
19,282,198 19,282,198
528 646
‘ € 39459602 € 39,459,720
Restated
200 2006
: 905 908
: 460,132 724,278
. T I
€ 461,037 € 725,136
_

—————




Facility is available until the termination date of th
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RESPARCS FUNDING II LIMITED PARTNERSHIP
NOTES TO THE FINANCIAL STATEMENTS - (CONTINUED)
FOR THE YEAR ENDED 31ST DECEMBER 2007
I
| Restated
5. TRADE PAYABLES | 2007 2006
Interest payable on RESPARC Securities 18,904,110 18,904,110
Mourant & Co. - Administration fees 3912 4,488
Loan interest payable 707,065 810,392
Audit fee payable 11,365 10,983
Support Undertaking Fee payable - 30,333
wesaoa _—
€ 19,626,452 € 19,760,306
% -—'—_'————____—"———
Restated
6. LOANS PAYABLE 200 2006
Loan from HSH Nordbank Luxembourg € 20,180,192 € 20,176,875
Liquidity Facility
The Partnership has been granted a Liquidity Fagility v

P to a maximum amount of €22,000,000. The Liquidity

cipation Agreement, on which date any amounts advanced

under the Liquidity Facility will become repayablg. Inferest is payable quarterly in arrears at the 12 month Euribor
rate plus a margin of 0.3%,

Loan Agreement

The Partnership has been granted an unlimited facility under a Loan Agreement dated 26th May 2003 between the
Partnership and HSH Nordbank Luxembourg. On eath \date on which a Profit Participation payment or Silent
Contribution replenishment becomes due, HSH NordHank Luxembourg is required to pay to the Partnership an
advance in an amount corresponding to the withholding made by HSH Nordbank on account of either WHT on the
relevant Profit Participation Payment, or Silent Confriby tion replenishment.

Pursuant to a Contribution Agreement dated 26th VIay| 2003, the Limited Partner must

payments it receives from the German tax authoritig
to repay such advances with the monies that it
Agreement the Partnership must use these moni
received are insufficient to repay the advances in
Nordbank Luxembourg under the Su
on 21st December 2007. The rate o
2007 and thereafter was charged

f interest was e
at a rate equivalent

€lece
to

pport Undertaking,

S on

full

Tuiv
o 3

Vi
]

ad
Ve

o T

as
nle

pay to the Partnership all
zcount of its Tax Refund Claim, The P

s under the Contribution Agreement.
romptly repay outstanding advances.
1e liabilities of the Partnership
described in note 8. The loan agreement was amended

nt to 4% per annum up to and including the 30th June
yer annum from Ist July 2007,

artnership expects
Under the Loan
If such amounts
are supported by HSH

I

b




RESPARCS FUNDING II LIMITED PARTNERSHIP

NOTES TO THE F INANCIAL STATEMEN TS - (CONTINUED)

FOR THE YEAR ENDED 31ST DECEMBER 2007

Restated
7. CAPITAL SECURITIES 2007 2006
RESPARC Securities issued € 500,000,000 € 500,000,000
_— _—

On 28th May 2003 the Partnership issued €500,000,000 aggregate nominal amount of 7.5% Re-Engineered Silent
Participation Assimilated Regulatory Capital (RESP ARC) Securities (the "RESPARC Securities"), the proceeds
from which have been used fo acquire a silent capital interest (the "Silent Contribution") in the commercial
enterprise of HSH Nordbank in the form of|a "Stille Gesellschaft" under German law in the amount of
€500,000,000. The nominal amount of each RESPARC

Security is €1,000. The RESPARC Securities are listed on
the Frankfurt Stock Exchange and the Official Segment of the stock market of Euronext Amsterdam N.V.

The RESPARC Securities bear interest at a rate gf 7.5° P-a., accruing from 28th May 2003, payable annually in

arrears on the same date as the relevant Profit Participations are received by the Partnership. It is expected that the
normal coupon date will be 30th June of each year, copr encing 30th June 2004, Coupon payments are contingent

on the Partnership's actual receipt of Profit Parti¢ipation payments from HSH Nordbank under the Participation
Agreement and advances from HSH Nordbank LuxemH ourg under the Loan Agreement.

The RESPARC Securities are perpetual securities, hg ving no mandatory maturity date. However, the Preferred

Securities may be redeemed, at the option of HSH Nor bank, on the date on which the Silent Contribution is repaid

in accordance with the Participation Agreement, The redemption amount will equal the Repayment Amount

required to be paid by HSH Nordbank under the Rarticipation Agreement. The RESPARC Securities will also be
redeemable, in whole but not in part, at the option of th Partnership, on 30th June 2009 and annually thereafter.
however, such early termination is only permissible if financing of the redemption of the RESPARC Securities at

their nominal amount, plus any interest accrued theregn, has been secured through the issuance of similar debt
securities or in any other way.

(4]

The liabilities of the Partnership under the RESPARC S¢

*curities are supported by HSH Nordbank Luxembourg
under the Support Undertaking, as described in notg 8.

SUPPORT UNDERTAKING AND SUPPORT UNDERTAKIN G FEES

o

The liabilities of the Partnership are supported by HSH Nordbank Luxembourg under a Support Undertaking dated
26th May 2003. HSH Nordbank Luxembourg has undertiken to ensure that the Partnership will at al] times be ina
position to meet its obligations. HSH Nordbank Luxembpurg's payment obligations under the Support Underta

king
are subordinated to all senior and subordinated debt bligations of HSH Nordbank Luxembourg in the same manner
as HSH Nordbank's payment obligations under the Pdrticipation Agreement are subordinated. A Support
Undertaking Fee is payable by the Partnership to HSH Nbrdbank Luxembourg, quarterly in arrears on 3(0th March;

30th June, 30th September and 30th December, calculated at0.32% p.a. on a nominal amount of €37,500.000.
P P




RESPARCS FUNDING II LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEBJENTS - (CONTINUED)

FOR THE YEAR ENDED 31ST DECEM

9. TAXATION

Any tax liability arising on the activity of the F
General Partner has been granted exempt status for Jers
company fee of £600. In accordance with the L

Partnership on behalf of the General Partner for
statements,

10. PARTNERSHIP INTERESTS

The following information provides a summary of

does not attempt to provide details of all circums

Partnerships (Jersey) Law 1994,

General Partner

The General Partner js European Capital Inves
Islands. The General Partner's Partnership share is

Limited Partner

The Limited Partner is European Equity Participa

Partner's Partnership share is 99.99%.

Partnership Profits and Losses

The profits and losses of the Partnership shall belg
share subject to the fact that the total liability of thg

Limited Partner (i.e. €1,000).

11. ULTIMATE CONTROLLIN G PARTY

In the opinion of the directors of the General Partner
European Equity Participation Management GmbH
party of the Limited Partnership. However the diret
Nordbank is considered to be the ultimate controlli

12. RELATED PARTIES

N. Davies, H. Grant, G. Essex-Cater, S. Vardon, L.H
Partner, are also officers or authorised signatories q
Secretary to the General Partner. N.C. Davies is a m
i1s a shareholder of Mourant Limited. Each of N.C,
an employee of a subsidiary of Mourant Limited. L,
Affiliates of Mourant Limited provide ongoing admij
Davies is also a partner of Mourant du Feu & Jeune
to the provision of legal services by Mourant du F
Nordbank group and therefore HSH Nordbank is a re

Fees incurred with Mourant & Co. during the year in
the face of the Income Statement, Amounts owed to

financial statements,

Expenses paid on behalf of the Cieneral Partner

vt
1nt

BER 2007

artiership will be borne by the individual Limited Partners. The

€y taxation purposes and therefore incurs an annual exempt

mited | Partnership Agreement, this expense has been paid by the

the turrent period and is therefore reflected within these financial

ion [V

1y

f M

Anagement board member of Mourant Limited. G. Essex-Cater
Davies, H. Grant, G. Essex-Cater, S. Vardon and D.Godwin is

thel main rights of the General Partner and the Limited Partner. It
tancas
the detailed provisions contained within the Limif

terms and conditions, and reference should also be made to

ed Rartnership Agreement dated 17th April 2003 and the Limited

tment | Opportunities Limited, incorporated in Jersey, Channel
0.01%,

—

anagement GmbH, incorporated in Germany. The Limited

ng fo or be borne by the Partners in their respective partnership
Litnited Partner shall not exceed the Capital Contribution of the

,|based on the terms of the Limited Partnership Agreement,
inforporated in Germany, is considered to be the controlling

torg of the General Partner acknowledge that under IFRS HSH
ng party of the Limited Partnership.

oilzln and D. Godwin, who are or were directors of the General

urant & Co. Secretaries Limited, which acts as Company

Follain was an employee of a subsidiary of Mourant Limited.
nistfative services to the Partnership at commercial rates. N.C.
and should be regarded as interested in any contract in relation
tu & Jeune. The Partnership is consolidated within the HSH
ated party in all transactions,

respect of administration and management fees are detailed on
Movrant & Co. at the year end are disclosed in Note 5 to the
|
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RESPARCS FUNDING II LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEMEN [FS - (CONTINUED)
|

|
FOR THE YEAR ENDED J1ST DECEMBE$ 2|007

13.  FINANCIAL INSTRUMENTS |

As stated in the General Partner's Report the principal activity of the Partnership is limited to participation in
financing activities arranged for HSH Nordbaf(. [he Partnership has issued the RESPARC Securities. The
proceeds from the issue of the RESPARC Securities haye been used to acquire a silent capital interest (the "Silent
Contribution") in the commercial enterprise of HSH N¢ rdbank. Therefore the role of financial assets and financial
liabilities is central to the activities of the Partnesship: the financial liabilities provided the funding to purchase the
Partnership’s financial assets. F inancial assets and liabilities provide the majority of the assets and liabilities,

—_—

The strategies used by the Partnership in achie ing| its objectives regarding the use of its financial assets and
liabilities were set when the Partnership entered into fthe transactions. The Partnership has attempted to match the
properties of its financial liabilities to its assets to avoid significant elements of risk generated by mismatches of
investment performance against its obligations, togethér with any maturity or interest rate risk.

Short term trade receivables and trade payables have been excluded from the following disclosures:

Interest rate risk

The Partnership finances its operations through the isshie|of the RESPARC Securities. The coupons payable on the
RESPARC Securities are matched by the Profit P articipations receivable on the Silent Contribution. Accordingly,

the General Partner believes that there is no matdrial |in erest rate risk to the Partnership as the interest rates are
effectively fixed.

[¢]

The interest rate profile of the Partnership’s financial agsets and financial liabilities is as follows:

Restated
2007 2006
Interest Weighted avgrage Amount Weighted average Amount
charging interest interest
basis rate rate
% %
Financial assets:
Silent Contribution Fixed 7.65 500,000,000 7.65 500,000,000
Cash and cash Non-m'terest n/a 461,037 /a 725,136
equivalents bearing
e L e
€ 500,461,037 € 500,725,186
Financial liabilities:
Loans payable -
Loan Agreement Fixed 4.00 20,180,192 4.00 20,176,875
RESPARC Securities Fixed 7.30 500,000,000 7.50 500,000,000
| —— i
€1520,180,192 € 520,176,875
-;._______ — e




RESPARCS FUNDING II LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEMENTS - (CON TINUED)

FOR THE YEAR ENDED 31ST DECEMBER 2007

13. FINANCIAL INSTRUMENTS-(CON TINUED)

Currency risk '

All of the Partnership’s material financial assets and [iabilities are denominated in Euro. Congse

quently, the General
Partner believes that there is no material currency risk to the Partnership.

Credit risk
Credit risk arises from the risk that HSH Nordbank may not repay,
under the Silent Partnership Agreement. On the bas; th
limited recourse notes, with the amount payable [to Not

Participation Agreement, in the opinion of the Gener.
Partnership.

if requested, all amounts due to the partnership
at the RESPARC Securities issued by the Partnership are
cholders limited to the amounts received under the Silent
al Partner this does not represent a material risk to the

Fair values
The fair value of the RESPARC Securities has been qbt.

there is no material difference between the fair value gf ¢
Securities,

ined from market prices. In the General Partner's opinion
he Silent Contribution and the fajr value of the RESPARC

Sensitivity analysis

As disclosed above, in the General Partner's opinion, the
RESPARCS Securities and the fair value of the Sile
Partnership, any change in the fair value of the RE SPAR(

change in the fair value of the Silent Contribution.| Conse
price risk.

re is no material difference between the fair value of the
nt Contribution. From the perspective of the Limited
'S Securities would be matched by an equal and opposite
quently the Limited Partnership is not exposed to market

Also as disclosed above, in the General Partner's| opinion, there is no material interest rate risk to the Limited
Partnership, nor is there any currency rate risk to the Limited Partnership.

IFRS 7 requires disclosure of "a sensitivity analysis for each type of market risk to which the enti
the reporting date, showing how profit or loss and ¢quitly would have been affected b
variable that were reasonably possible at that date." As stated, whilst the
Partnership are separately exposed to interest rate fisk and market price
exposed to market risk overall. Therefore, in the Generd] P
disclosed.

ty is exposed at
¥y changes in the relevant risk
financial instruments held by the Limited
risk, the Limited Partnership itself is not
artner's opinion, no sensitivity analysis is required to be

In addition, as the RESPARCS Securities and the Sflent Contribution are stated at amortised cost, any changes in

fair value of the RESPARCS Securities and/or the Sflent|C ntribution would have no effect on profit or loss and/or
equity.

ls




RESPARCS FUNDING II LIMITED PA XTNERSHIP

NOTES TO THE FINANCIAL STATEMENTS - (CONTINUED)

FOR THE YEAR ENDED 31ST DECEMBER 2007

13. FINANCIAL INSTRUMENTS-(CONTINUE )

200
Book valug Fair value
Financial assets: .
Silent Contribution 500,000,000 | 470,000,000
Cash and  cash 461,037 461,037

eauivalents

Restated
2006

Book value

500,000,000
725,186

Fair value

540,000,000
725,186

€ 500,461,037 | € 470,461,037
| |

—_—

€ 500,725,186

€ 540,725,186

Financial liabilities: = l
Loans payable -

Loan Agreement 20,180,192 | 20,180,192 20,176,875 20,176,875
RESPARC Securities SO0,00?,OOD | 470,000,000 500,000,000 540,000,000
€ 520,18&?,192 '€ 490,180,192 € 520,176,875 € 560,176,875
- i
Maturity of financial assets and liabilities :
‘The maturity profile of the Partnership’s financial dssets and financial liabilities s as follows;
|
| Restated
- 2007 2006
Financial | Financial Financial Financial
Assets Liabilities Assets Liabilities
Less than one year 461,037 | 20,180,192 725,186 20,176,875
In more than five years 500,000,000 500,000,000 500,000,000 500,000,000

€ 500461,037 € 520,180,192

€ 500,725,186

€ 520,176,875
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